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THIS STAMP PAPER FORMS AN INTEGRAL PART OF MARKET MAKING AGREEMENT ENTERED
INTD OM THIS 06th DAY OF SEPTEMBER 2023, BETWEEN HOLMARC OPTO-MECHATRONICS
UMITED  {“THE ISSUER COMPANY"), FINSHORE MANAGEMENT SERVICES UMITED ("LEAD
MANAGER / UNDERWRITER") AND NIKURJ STOCK BROKERS LIMITED [MARKET MAKER).
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MARKET MAKING AGREEMENT

THIS MARKET MAKING AGREEMENT 1S ENTERED INTO THIS 06™ DAY OF SEPTEMBER, 2023
BETWEEN: :

1. HOLMARC OPTO-MECHATRONICS LIMITED, a Campany incorporated under the Companies Act,
1956 and having its Registered Office at Building No. 117430, B-7, HMT Industrial Estate,
Kalamassery, Kanayanoor Taluk, Ernakulam - 683503, Kerala, India (hereinafter referred to as
“Holmarc” or “Issuer” or “The Company” of “The lssuer Company” which expression shall,
unless it be repugnant to the context or meaning {hareof, be deemad to mean and Include Tts
successors and permitted assigns), of the FIRST PART; and :

5. FINSHORE MANAGEMENT SERVICES LIMITED a Company incorporated under the Companies
Act, 1956 and having its Registered office at 227 AJC Bose Road, Anandlok, Block-A, Room Mo: 207,
2nd Floor, Kolkata-700020, Indla {herginafter referred to as “EpMSL” or “Lead Manager” and
sUnderwriter”, which expression shall, unless it be repugnant to the conlext o meaning thereal,
be deemed to mean and include its successors and permitted assigns) of the SECOND PART; and

3, NIKUNJ STOCK BROKERS LIMITED, a company incorporated under the Companies Act, 1956 and
having its Registereds Head office at A-92. GF, Kamala Nagar, Delhi-110007 {hereinafter referred
to as "NSBL" or “Market Maker”, which expression shall, unless it be repugnant to the context or
meaning thereof, be desmed to mean and include its successors and permitted assigns) of the
THIRD PART;

(HOLMARC OPTO-MECHATRONICS LIMITED, FINS HORE MANAGEMENT SERVICES LIMITED and

NIKUN) STOCK BROKERS LIMITED are hereinafter collectively referred to s the *parties” and

individually as a "Party"). :

WHEREAS:

(A}  Thelssuer Company propose to make public issue of 28,50,000 Equity Shares of face value of
€10/~ each of the Issuer Company in accordance with the Chapter 1% of the SEBI (ICDR)
Regulations 2018, as amended, (as defined herein) and applicable Indian securities laws for cash
al a price of ¥40/- per Equily Share ("lssue Price’) aggregating lo ¥1,140.00 Lakhs ("the
lssue”).

{B) Of the lssue 1,44,000 Equity Shares having face value of 110/~ each and lssue price at TA0/-
each aggregating 1o 57.60 Lakhs will be reserved for subscription by Market Maker (*Market
Maker Reservation Fpninn",h. The Issue less the Markel Maker Reservation Partion ie., issuc
of 27,06,000 Equity Shares of face value of 210/~ each at an Issue price of 240/- per equily
share aggregating 1o ¥1,082.40 Lakhs is hereinafter referred to as the "Net Issue” The Issue
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and the Net lssue will constitute 28.36% and 26.93%, respectively of the post Issue paid up
equity share capital of the Issuer Company, The Issue will include issue within India, to
institutional, non-institutional and retail investars.

The Issue shall be conducted through Fixed Price Issue pursuant to Regulation 253(2) of the
SEBI (ICDR) Regulations, 2018 as amended, pursuant Lo which the Equity Shares are to be
offered at the Issue Price of T40/- per share.

The Issuer Company has obtained approval for the Issue pursuant to the Board Resolutlon
dated May 23, 2023, The Issuer Company has also obtained ils sharehalders approval under
section 62(1)(c) of Companies Act 2013 at its Annual General Meeting (AGM) held on May
30, 2023 which collectively authorises the Issuer Company's Directors, or any other authorised
representatives, for the purposa of the lssue, lo issue and sign the Draft Prospectus, the

Prospectus, this Agreement, the Memorandum(s) of Understanding (as defined hereunder),

Undenwriting Agraement (as defined heretnder), any amendments or supplements thereto, and
any and all other writings as may be legally and customarily required in pursuance of the
Offering and to do all acts, deeds or things as may be required.

The Issuer Company shall be applying for in-principal approval letter for Insertion of Natlapal’

Stock Exchange of India Limitad's name in the Draft Prospecius / Prospectus and for listing
of its Equity Shares on the EMERGE Platform of Mational Stock Exchange of India Limited
{"NSE").

One of the requirements of issuing Equily Shares 1o the Public in accordance with Chapter ¥ of
the SEBI (ICDR) Regulations 2018, as amended as specified in Regulation 261(1) of the said
Regulations is that Nikunj Stock Brolcers Limited, being tha Marlket Maler to the Issue shall
ensure compulsory Market Making on Emerge Platform of MSE for the Compulsory Market
Making Perlod (as defined) or a5 may be mutually decide between parties,

Nikunj Stock Brokers Limitad is a Registered Stock Broker / Trading Member of NSE having
SEBI Registration No. INZ000169335 has also been registered as a Market Maker with the SME
segment of NSE vide its letter ref no: MSE/MEM/278/06913 w.e.f. November 10, 2017,

Nikunj Stock Brokers Limited. have approached the lssuer Company and Lead Manager for
being appointed as Market Maker for the Issue and Issuer Company has accepted such proposal
as there is no conflict of interest between Issuer Company and Market Maker. The lIssuer
Company has understood the preliminary arrangements in place and agreed to such
appointment and these parties have now thorefore agreed to enter into this agreement for the
relevant business, ;
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MNOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATIONS

1.1 In addition to the defined terms contained elsewhere in this Agreement, the following
expressions, as used in this Agreement, shall have the respective meanings set forth below:

“Affillate” with respect to a specified person, shall mean any other person that directly, or
indirectly through one or mere intermediaries, cantrol or is controlled by, or is under comman
contral with, the specified parson. :
“Allotment" shall mean the kssue, alloiment and transfer of Equity Shares to _suu::essfui
Applicants pursuant to this lssue.

"Agreement” shall mean this Agreement or any alher agreement as specifically mentioned and
all amendments thereto. -

“Applicant” shall mean any prospective Investor who makes an application pursuant to the
terms of the Prospectus m_1d the Application Form.

“Application® shall mean an indication to make an issue during the Issue Period by an
Applicant, pursuant to submission of Application Fonm, to subscribe for or purchase Equily
Shares at the lssue Price including all revisions and modifications thereto, to the extent
permizsible under the SEBI (ICDR) Regulations. ;

*NSE" shall mean National Stock Exchange of India Limited, a recognised stock exchange having
nationwide terminals. :

“Companies Act" shall mean Companies Act, 1956 (without reference to the provisions thereaf
that have ceased to have eflzct upon nolification of the Matified Sections) and the Comnpanies
Act, 2013, to the extent in force pursuant to the notification of the Natified Sections, read with
the rules, regulations, clarifications and modifications there under.

“Companles Act 1956" shall mean Companies Act, 1956 (without reference 1o the provisions
thereof that have ceased to have effect upon notification of the Notified Sections),

. “Companies Act 2013" shall mean Companies Act, 2013, to the extent in force pursuant to the

| notification of the Notified Sections, read with the rules, regulations, clarifications and
| rodifications there under
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~Compulsary Market Making Period” shall mean the Market Making period starting from the
date of listing of shares till a minimum period of three years a5 prescribed under Regulation
261(1) of the SEBI (ICDR) Regulations 2018, as amended. However, it has been provided that In
terms of Regulation 277 of the SEBI {(ICDR) Regulations 2018, thal a Company may migrate to
the Main Board (in this case being the Main Board of NSE Limited} and hence for the purpose
of this agreement, when a Company migrates to the main board, there is no requirement of
“Market Maldng” and hence the Compulsory Market Making period shall stand reduced to that
extent. '

“Controlling", “Controlled by" or "Control” shall have the same meaning ascribed to the term
"control* under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,
or a5 may be amended from time to time. ;

‘»Controlling Persan(s)” with respect to a specified person, shall mean any other persen who
Controls such specified person. &

“Draft Praspectus” shall mean the Draft Prospectus dated August 04, 2023 of the Company
which s filed with NSE In accordance with Section 32 of the Companies Act, 2013 for getting
in-principle listing approval;

“Indemnified Party” shall have the meaning given to such term in this Agreement and shall be
read and construed n context of the text 1o which it pertains.

“Uisting Date" shall mean the date with effect from which the Equity Shares Allotted through
the Issue is permitted for trading by the SME Platform of MSE.

*Market Malcer” shall mean any person who is registerad 25 3 Market Maker with the SME
platform-of NSE. Nikun] Stock Brokers Limited shall be the Market Maker in the Issue..

sparket Maker Reservation Portion”, shall mean the reserved portion of 1,44,000 Equity
Shares of the face value of 210/~ each, at an Issue Price of 240/ per Equily Share aggregating
to £57.60 Lakhs reserved for subscription by Market Maker,

*Materlal Adverse Effect” shall mean, individually or In the aggregate, 3 material adverse effect
on the condition, financial or otherwise, or in the eamings, business, management, operations
or prospects of the Issuer Company.

“Net Issue” comprise a Met Issue to the Public of 27,06,000 Equity Shares of ¥10/- each at lssue
Price of ¥40/- each, aggregating to $1,082,40 Lakhs.
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“Non-Institutional Applicants” shall mean all Applicants that are not QIBs or Relail Applicants
and who have applied for Equity Shares for an amount maore than %2,00,000/-.

“Issue Agreement” shall maan_thaaummnl dated July 20, 2023 entered between the Issuer
Company and the Lead Manager.

*Issue/Offer Prica” means $40/- per Equity Share of face value $10/- each.

“lssue/Offer Shares” means the 28,50,000 Equily Shares having face value of $10/+ each which
the Issuer Company proposes to lssug/offer in accordance with the provisions of Chapter IX of
SEBI (ICDR) Regulations 2018, as amended,

"lssue/Offer/Offering” shall mean offer of 28,50,000 Equity Shares having face value of $10/-
each, comprising of the Issue in accordance wilh Lhe Companics Act a5 defined herein, the
Securities and Exchange Board of India (ssue of Capital and Disclosure Requirements)
Regulations, 2018, as amended, (the ICDR Regulations”) and other applicable lsws at an [ssue
Price (“Issue Price™) of T40/- per share aggregating to ¥1,140.00 Lakhs, =

*Party" or “Parties” shall have the meaning given to such terms in the preamble to this
Agreement.

"Prospectus” shall mean the Prospectus of the Company which will be filed with NSE/SERI/ROC
and others in accordance with Section 32 of the Companies Act. 2013 afler getting in-pringiple
listing approval but before opening the Issue,

“Qualified Institutional Buyers” or "QIBs" shall mean a qualified institutional buyer as defined
under Regulation 2{1)(ss) of the SEBI (ICDR) Regulations.

“Retall Applicants” shall mean individual Applicants {including Hindu Undivided Family and
Mon-Resident Indians) who have applied for Equity Shares for an amount not more than
%2,00,000/- (Rs. Two Lakhs) in any of the application options in the Issue/Offer. :
*SEBI* chall mean the Securities and Exchange Board of India/ Board,

*SE8I (ICDR) Regulations” shall mean the SEBI (issue of Capital and Disclosure Requirements)
Regulations 2018, as amended and as applicable to the Offering.

“SME Platform of NSE” shall mean the separate platform (NSE EMERGE) for listing companies

for the purpose of issuing Its Equity Shares to the public in terms of Chapter [X of the SEBI
{ICDR) Regulations, 2018, 25 amended from time 1o time, opened and operated by the MSE,
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*Stock Exchange® or “Exchange “shall mean National Stock Exchange of India Limiled.

"Underwriting Agreement’ shall mean agreement dated Scptember 06, 2023 ;Iﬂ'l:tlt!id
between the Issuer Company and Finshore Management Services Limited wherein FMSL's
~ obligations to underwrite the unsubscribed portion of the proposed Issue have been set out.

1.2 In this Agreement, unless the context otherwise requires:

al  words denoting the singular shall include the plural and vice versa;

B)  words densting a persan shall include an individual, carporation, Company, partnership,
trust or other entity;

¢  headings and bold typeface are only.for convenience and shall be ignored for the
purposes of interpretation;

d) references to the word *Include” or "including” shall be construed without limitation;

g  references to this Market Making Agreementor to any olher agreement, deed or other
instrument shall be construed 3s a reference to this Market Making Agreement or such
agreement, deed, or other instrument as the same may from tima to time be amended,
varied, supplemented or noled;

fi reference to any party to this Market Making Agreemen! or any other agreament or deed
or other instrument shall, in the case of an individual, include his or her legal heirs,
executors or administrators and, in any other case, include its successors or permitted
assigns;

g)  references to a statute or stalutory provision shall be construed as 2 reference to such
provisions as from time to time amended, consolidated, modified, extended, re-enacted
or replaced

h} a reference to an article, section, paragraph or schedule is, unless indica ted o the
contrary, a reference to an article, section, paragraph or schedule of this Agreement;

i) reference to a document includes an amendmentor supplement to, or replacement o
notation of, that document; and _

i Capitalized terms used in this Agreement and not specifically defined herein shall have
the maanings given to such terms in the Draft Prospectus and the Prospectus.

13 The Parties acknowledge and agree that the Schedules altached hereto form an integral part of
this Agreement. ;
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2. MARKET MAKING j
On the basis of the representations and warranties contained in this Agreement and subject to its terms
and conditions, the Market Maker hereby agrees 1o ensure Market Making in the Equity shares of the
Company in the manner and on the terms-and conditions of this Agreement and as mentioned below:

21 The Market Maker (Nikun] Stock Erokers Ltd) shall be required 10 provide a two-way quote for
75% of the time in a day. The same shall be menitored by NSE. Further, the Market waker shall
inform NSE in advance for each and every blackout period when the quotes are nat being offered
by the Market Maker.

22 The prices quoted by the Market Maker shall be in compliance with the Narkat Maker Spread
requirements and other particulars as specified or as per the requirements of the SME Platfarm
of NSE and SEEI from time 1o time.

23 The Market Maker is required to comply with SEBI Circular No, CIR/MRD/DSA/31/2012 dated
Movember 27, 2012 and SEBI ICOR Regulations and relevant Exchange Circulars.

24 The minimum depth of the quote shall be ¥1,00,000/- (Rs. One Lakh), However, the investars with
holdings of value less than ¥1,00,000/- {Rs. One Lakh) shall be allowed To affer their halding to
the Market Maker in that scrip provided that he sells his entire holding in that scrip in one lot
along with a declaration to the effect to the sciling broker.

25 There shall be no examption/threshold on downside. However, in the event the Market Maker
exhausts its inventory through market making process, the cancerned Stack Exchange may
intimate the same to SEBI after due verification.

26 The Market Maker shall not <all in lots less than the minimurp contract size allowed for trading on
the SME Platform of NSE (in this case currently (he minimum trading lot size is 3,000 Equity
Shares: howevar, the same may be changed by the SME Platlorm of NSE from time to time).

27 Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker,
for the quotes given by them.

28 The shares of the Company will be traded in Trade for Trade Segment for the first 10 days from

commencement of trading (as per SEBI Circular no: CIR/MRD/DP/02/2012 dated January 20, 2012)

. on SME Platform of NSE and market maker will remain present as per the guidelines mentionad
under NSE and SEBI circulars,

29 The Market Maker shall start providing quotes from the day of the listing / the day when
designated as the Market Maker for the respective scrip and shall be subject to the guidelines laid
down for market making by the SME Exchange.
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2.10 There will be special circumstances under which the Market Maker may be allowed to withdraw
temgporarily/fully from the market ~ for instance due to system problems, any other problems. All
controllable reasons require prior approval from the Exchange, while [orce-majeure will be
applicable for non-controllable reasons. The dedsion of the Exchange for deciding controllable
and nan-controllable reasons would be final. .

211 In terms of regulation 261(6) of SEBI ICDR Regulations 2018, Market Maker shall not buy the
Equity Shares from the Promoters or Persons belonging to promater group of Holmare Opto-
Mechatronics Limited or any person who has acquired shares from such promoler or persan
belonging to pramoter group, during the compulsary market making period,

212 Interms of regulation 261(7) of SEBI ICOR Regulations 2018, The Promoters' holding of Holmarc
Opto-Mechatronics Limited shall not be eligible for offering to the Markel Maker during the
Compulsary Market Making Perlod. However, the promoters’ halding of Haolmare Opte-
Mechatronics Limited which is not locked-in as per lthe SEBI {ICDR) Regulations, 2018 as
amended, can be traded with prior permission of the SME Platfarm of NSE in the manner specified
by SEBI from time to time.

2.13 The Lead Manager may be represented on the Board of the Issuer Company in mmp!ianc;: with
Regulation 261(8) of SEBI (ICDR) Regulations, 2018,

2,14 The Market Maker shall not be responsible to maintain the price of the Equity Shares of the lssuer
Company at any particular level and ls purely supposed to facililate liquidity on the counter of
Holmare Opto-Mechatronics Limited via its 2-way quotes. The price of the Equity Shares shall
be determined and be subject to market forces. 3

315 Risk contalnment measures and monitoring for Market Maker: MSE SME Exchange will have
all margins which are applicable on the NSE Main Board viz, Mark-to-Market, Value-At-Risk (VAR)
Margin, Extreme Loss Margin, Speclal Margins and Base Minimum Capital elc, NSE can Impese
any other margins as deemed necessary from time-lo-time.

316 Punitive Action in case of default by Market Malker(s): NSE SME Exchange will monitor the

" obligations on a real time basis and punitive action will be inltiated for any exceptions and/or
& nen-compliances, Penalties / fines may be imposed by the Exchange on the Market Maker, In case
he is not able to provide the desired liquidity in a particular security as per the specified guidelines.
These penalties / fines will be set by the Exchange from \ime to time. The Exchange will impose :
panalty an the Masket Maker in case lhey arc not present in the market [offering two way quotes)
for at least 75% of the time. The nature of the penalty will be monetary as well as suspension in
market making activities / trading membership,
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The Department of Surveillance and supervision of the Exchange would decide and publish the
penalties / fines / suspension for any type of misconduct/ manipulation/ other irregularities by
the Market _Malcar from time to time.

217 On the first day of the listing, there will be pre-opening session fcall auction) and there after the
trading will happen as per the equity market hours, The circuits will apply from the first day of the -
listing on the discovered price during the pre-open call auction.

218 Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 daled Movember 27, 2012, limits on the
upper side for market maker(s) during market making process has been made applicable, based
on the issue size and as follows:

:*u‘:i-::‘dj?i'%;"'l*h ET T "-n-jﬁ"rﬂg.ufqunh exemption Ra-Entry threshold for buy

Aol ke sFo o Gl threshald ' quote (including
3 , {including mandatory Initlal mandatory E_nlt_!ai_l
.., inventory of 5% of the inventory of 5%.0f.
el e eiile SiREl L ., thé lsspesigel's .
25% 24%
£20 to %50 Crore 20% 19%
%50 to TB0 Crore 15% 14%
Above 280 Crore N 1%

3. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER (NIKUNJ STOCHK BROKERS
LIMITED). ' ;

31 Inaddition to any representations of the Market Maker under the Underwiting Agreement of the
Registration Documents filed with the SME Platiorm of NSE, the Market Maker hereby reprasents
and warrants that:

a) it has taken all necessary actions ta authorize the signing and delivery of this Agresment;
b) the signing and delivery of this agreement and the compliance with this agreement daes
not violate any law, rule, regulation or agreement, document or Instrument binding on or

applicable to the Market Maker,

. ¢ itwill comply with all of its respective obligations set farth in this Agreement.

d) it shall ensure compliance with the applicable laws and rules lald down by the SEBl and the
SME Platform of NSE with respect to Market Making in general and Market Making in the
Equity Shares of Holmarc Dpto-Mechatronics Limited in specific. g




)  itshall follow fair trade practices and abide by the code of conducts and ethics standards
specified by SEBI, Stock Exchanges and other related associations from tirme to time,

3.2 The Market Maker acknowledges that it is under a duty to notify the Lead Manager and the SME
Platform of NSE immediately in case it becomes aware of any breach aof a representation or
warranty.

4, REPRESEMTATIONS AND WARRANTIES BY THE LEAD MANAGER (FINSHORE MANAGEMENT.
SERVICES LIMITED).

41 In addition to any representations of the Lead Manager under the Due Diligence Certificate and
Underwriting Agreement, the Lead Manager hereby represents and warrants that:

a) it has taken all necessary actions to authorize the signing and delivary of this agreement;

b} the signing and dellivery of this agreement and the compliance with this Agreement does not
viclate any law, rule, regulation or agreemenl, document ar instrurnent binding on or applicable
1o the Lead Manager.

¢ it will comply with all of its respective obligations set forth in this Agreement,

d) it shall ensure compliance with the applicable laws and rules laid down by SEBI and the SME
Platform of NSE with respect to the role of the Lead Manager in the Market-Making process in
general and Market Making process in the Equity Shares of Holmarc Opto-Mechatronics |
Limited in specific,

&) it shall follow fair trade practices and abide by the code of conducl and ethics standards
specified by SEB!, Stock Exchanges and related associations from time to time. '

4.2 FMSL in its capacity as the Lead Manager acknowledges that it is under a duty to notify the SME
Platform of NSE immediately in case il becomes awarc of any breach of a representation or a

warranty.”

5, REPRESENTATIOMS AND WARRANTIES BY THE ISSUER COMPANY (HOLMARC OPTO-
MECHATROMNICS LIMITED).

5.1 In addition to any representations of the lssuer Company under the Draft Prospectus, Prospectus
and Underwriting Agreement the lssuer Company hereby represents and warrants that:

a) ithas taken all nacessary actions to authorize the signing and delivery of this Agreement;
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"b) The signing and delivery of this Agreement and the compliance with this agreement does not
violate any law, rule, regulation or agreement, document or instrument binding on or applicable
{o the Issuer Company.

¢ it will comply with all of its respective obligations set forth in this Agreement.

d) it shall ensure compliance with the applicable laws and rules laid down by SEBI and the SME
Platform of NSE with respect to the role of the lssuer Company in the Market baking process
in general and Market Making process in the Equity Shares of Halmarc Opto-Mechatronles
Limited in specific

g) it shall follow fair trade praclices and abide by the code of conducts and ethics standards
specified by SEBI, Stock Exchanges and related associations from lime to time.

6. CONDITIONS TO THE MARKET MAKERS' OBLIGATIONS

61 The several obligations of NSBL in its capacity as the Market Maker under this Agreement are
subject to the following conditions:

a) Subsequent to the execution and delivery of this Agreement and prior to the Listing Date,
there shall not have occurred any regulalory change, or any development invalving a
prospective regulatary change or any arder or directiva from SEBI, the SME Platform of MSE
or any other governmental, regulatory or judicial authority which, in the judgment of the
Market Maker, Is materal and adverse and that makes it, in the judgment of the Market
aker, impracticable 1o carry out Market Making,

b)  The representations and warranties of the lssuer Company contained in this Agreament
chall be true and correct on and as of the Listing Date and it shall have complied with all
the conditions and obligations under this Agreement and the Underwriting Agreement on
its part to be performed o satisfied on or pofore the Listing Date.

o The Market Maker shall have received evidence satisfactory to them that the Offer Shares
have been granted final listing approval by the SME Platform of NSE and that such
approvals are in full force and effect as of the Listing Date.

d)  Prior to the Listing Date, the Issuer Company shall have furnished to the Market Maker such
further Information, certificates, documents and materials as the Market Maker shall
reasonably request in writing.

e)  Subsequentio the Listing Date and without having served the notice pericd required to
terminate this agreement, the Market Maker shall not be released from its obligations in




any situation, except for technical failures or Force Majeure Event. In case of technical failure
or force majeure event occurring due Lo the Market Maker's own systems, the Market Maker
shall inform the Lead Manager, Issuer Company and the SME Platform of NSE immediately
and take necessary actions to correct this failure upon discovery. FMSL shall in this regard,
take note of the same in its capacity as the Lead Manager.

6.2 If any condition specified in Clause 6.1 shall not have been fulfilled as and when required to be

[
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fulfilled, this Agreement may be terminated by the Market Maker by written notice of three
months to the Lead Manager any time on or prior (o the Listing Date; provided, however, that the
provisions of Clausa 5, 6, 7, 8, 11, 12, 13, 16, 17, and 21 shall survive the termination of this
Agreesnent,

In case of termination of this Agreement prior to the completion of the compulsory Market
Making period, it shall be the responsibility of the Lead Manager to arrange for another Market
Maker in replacement during the term of The natice period being served by the Market Maker but
prior to the date of releasing the existing Market Maker from its duties in order to ensure
compliance with the requirements of regulation 261 of the SEBI (ICDR) Regulations, 2018. In such
a case, revised agreement like this one shall have to be entered into and this too shall be the
responsibility of the Lead Manager. However, certain terms and conditions may be modified on
mutual consent of the Issuer Company and the-Lead Manager, subject to such madifications being
legal and allowed under the then applicable laws, rules and regulations.

MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

The lssuer Company shall pay the Market Maker, the fees as per Schedule A in respect of the
obligations undertaken by the Market Malker Lo ensure that there is an active Market Making in
the Equity Shares of Holmarc Opto-Mechatronics Limited®as required under the SEBI (ICDR)
Regulaticns. Such aggregate fee shall be paid in the manner set forth in Schedule A and will be
paid to the Market Maker or such other persons as directed by the Market Maker from time to
tire. 3 -

The Issuer Company shall not bear any other cxpenses or losses, if any, incurred by NSBL as the
Market Maker in order Lo fulfil its abligations, except for the fees mentioned in Schedule A of this
Agreement. ’

Provided further that the Market Maker may, If so required, demand for an interest free good
faith deposit from the Issuer Company and if the lssuer Campany deems fil, It may agree to
provida the same. Thf Lead Manager shall facilitate such transaction and ensure fair dealing in
{his matter, Provided further that, such an interest free good faith deposit shall remaln refundable
and shall have o be refunded, upon retiring the said Markel Maker from its duties. Also, it is
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8.1

8.2

hereby confirmed by all parties that such Interest Free Good Faith deposil shall not exceed 10%
of the total Issue Size. :

INDEMINITY

The Market hMaker shall indemnify and keep indemnified the Issuer Company (each, an
*Indemnified Party”) fram and against any and all losses, Babilities, costs, claims, charges, actions,
praceedings, damages, expenses or demands which they (or any of them) incur or which is made
against them (or any of them) as a result of or arising out of, or in relation to the Offer/Issue
subseription, trading, liquidity and failure to make minimum market requirement from time to
Hme_. Provided however that the Market Maker will not be liable to the Issuer Company 10 the
extent that any loss, claim, damage or liability is found in a judgment by a court to have resulted
solely and directly from the Issuer Company, as the case may be, bad faith or gross negligence or
willful misconduct, illegal or fraudulent acts, in performing the sorvices under this Agrecment. .
Such indemnity will extend to include all reasonable costs, charges and expenses that such
Indemnified Parly may pay or incur in disputing order fending any such loss, liability, cost, claim,
charge, demand or action or other proceedings.

The Issuer Company shall indemnify and keep indemnified, the Lead Manager, Underwriter and
Market Maker(s) for its account and their respective Affiliates and all the respective directors,
officers, employees, professionals, duly autherized agents and Controlling Persons (each, an
“Indemnified Party”) from and against any and all losses, Eisbilities, costs, claims, charges, actions,
proceedings, damages, expenses or demands which they {or any of them) incur or which Is made
against tham (or any of them) as a resull of or arsing oul of, or in relation to, any
misreprasentation or alleged misrepresentation of a material fact contained in the Drait
Prospectus and Prospectus or omission or alleged omissipn there from of 8 material fact necessary
in order to make the statements therein in light of the circumstances under which they were made
not misleading, er which are determined by a court or arbitral tribunal of competent jurisdiction
to have resulted from any bad faith, dishonesty, illegal or fraudulent acts or the willful default or
gross negligence on the part of the Company. Such indemnity will extend lo include all reasonable
costs, charges and expenses that such Indemnified Party may pay or incur in disputing or
defending any such lass, liability, cost, daim, charge, and demand ar action or other praceedings.
Provided however that the lssuer Company will not be lizble to the lead manager, undenwriter &
market maker to the extent that any loss, daim, damage or liability is found in a judgmenit by a
courtto have resulted solely and directly from the Underwriter, as the case may be, bad faith or
gross negligence or willful Misconducl, illegal or fraudulent acls, in perfarming the services under
this Agresment.
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" 9. TERMINATION
91 The Market Maker shall be allowed to terminate this agreement by giving a written notice ta the
Lead Manager three months prior to the date from which they wish to discontinue their senvices.
Provided however that, if the Lead Manager agrees to the same, the notice period may be reduced
in order to provide mutual comfart. Provided further that, the Market Maker may be replaced with
a successor Markel Mal:er,-!uhi:h is acceptable to NSE the Lead Manager and the Issuer Company

fram time to time. .

9.2 Natwithstanding the indemnity concerning the Lead Manager in Section 8 -above, the Lead
Manager may terminate this agreement with immediate effect in case of a materlal event
pertaining to the Market haker, which in view of the Lead Manager, affects the ability of the Market
Maker to carry oul his abligations or negatively affects the goadwill of the Issuer Company.

83 The Lead iManager agrees to consult with the Market Maker, to the extent practicable, prior to
" “exercising ts right to terminate this Agreement on the occurrence of a Material event as specified
above, It being acknowledged by the Market Maker that the exercise of the right 10 terminate this
Agreement on such an occurrence is at the absolute discretion of the Lead Manager.

8.4 Itits agreed to between the Parties hereto thal in the event of the Issuer Company mbgrati'ng o
the Main Board of NSE, during the Compulsory Market Making Period, this Agreement shall stand
terminated and the Market Maker shall no longer be obliged to provide the Issuer Company any
rmarket making'ienﬁce.a .

95 The pravisions of Claused, 6 7,8 11,12 13, 16 17, and 21 chall survive the termination of this
Agreement.

9.6 In case of termination of the agreement prior to the completion of the compulsary Market Making
period, it shall be the responsibility of the Lead Manager to arrange for another Market Maker in
replacement during the +erm of the notice period being sérved by the Current Market Maker le:
NSEL) but prior to the date of releasing the existing Market Maker from its duties in order to
ensure compliange with the requiremnents of regulation 261 of the SEBI {ICOR) Regulations, 2018
as amended. |n such a case, revised agreement like this one shzll have 1o be entered into and this
tao shall be the respansibility of the Lead Manager, HOWEVEr, certain terms and conditions may be
modified on mutual consent of the Issuer Company and the Lead Manager, subject ta such
modificatians belng legal and allowed under the then applicable laws, rules and regulations.
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10. NOTICES

Any notice or other communication given pursuant o this Agreement must be in writing and (2) -
deliverad personally, (b) sent by tele facsimile or other similar facsimile transmission, (¢) or sent by
registered mail, postage prepaid, address of the Parly(s) specified in the recitals to this Agreement, or
bo such fax number as may be designated in wriling by such Party. All notices and ather communications
required or permitted under this Agreement Lhal are addressed as provided in this Section will {i) if
delivered personally or by avemight courier, be deemed given upon delivery; (if) If delivered by tele
facsimile or similar facsimile transmission, be deemed given when electronically confirmed; and (i) if
sent by registered mail, be deemed given when received,

11, MAXIMUNM LIABILITY

Tao the fullest extent permitted by law, and not withstanding any other provision of this Agreement, the
total liability, in the aggregate, of FMSL & MSBL in the capacily of Lead Manager & Market Maker,
towards the Company and anyene claiming by or through the Company, for any and all claims, losses,
costs or damages, in any way related to the transaction shall not exceed the total compensation recelved
by FMSL & NSBL till such date under this Agreement.

12, CHANGE IN LEGAL ENVIRONMENT

The terms of this agreement for services by NSBL for the Issue and market making are based upon the
prevailing legal environment in India by way of prescribed rules and regulations by regulatory bodies
such as the Ministry of Finance, Depariment of Company Affairs, Registrar of Companies, SEBI, Stock
Exchange/s and other governing authoritios. Any ehange or slteration by the respective bodies in the
prevailing laws and regulations in future times, that may render the accomplishment of the Issue or
market making unsuccessiul for the reasons beyond NSBL and the [ssuer Company’s control shall not-
be counted as NSBL's failure. In case of such an event, NSBL shall not be liable or legally bound to any
proceedings or actions For refund of fees received by it il such date.

13. TIME 1S THE ESSEMCE OF AGREEMENT

All obligations of 1he lssuer Company, the Market Maker and the Undervriter, are subject to the
condition that time wherever stipulated, shall be of the essence of the Agreement. Consequently, any
failure on the part of the issuer Company, the Underwriter or the Market Maker to adhere to the time
limits shall unless otherwise agreed between the lssuer Company, the Underwriter and the Market
Maker, discharge the Underwriter, the Market Maker or lssuer Company of his / their obligations under
this Market Making Agreement. This Agreement shall be in force from the date of execution and will
expire an expiry of the Compulsory Markel Making Period or as and when agreed between parties after
serving the notice of termination. s

14, SEVERAL OBLIGATIONS

The Issuer Company, the Market Maker and the Lead Manager acknowledges and agrees that they are
all liable an a several Lasis to each other in respect of the representations, warranties, Indemnities,
undertakings and other chligations given, entered Into or made by each of them in Lhis Agreement,




15. MISCELLANEOUS N _

The Agreement shall be binding on and inure to the benefit of the Parties hereto and their respective
successors. The Market Maker shall not assign of transher any of iis respective rights of nbligations under
" this Agreement or purport to do so without the consent of the Lead Manager and lssuer company. The
Lead Manager shall not assign or transfer any of their respective rights or obligations under this
Agreemant or purport 18 do so without the consent of the warket Maker and Issuer Company.

16. GOVERNING LAW AND JURISDICTION i
This Agreement shall be governed by and construed in accordance with the laws of the Republic of
India.

17. ARBITRATION -

If any dispute, difference or claim arises between the Parties (the “Disputing Partles”) heretd in
connection with the validity, interpretation, implementation or alleged breach of the terms of this
Agreement or anything done o omitted to be done pursuant to this Agreement, the Disputing Partles
ehall attempt in the first instance o resolve the same through negotiation. If the dispute is nat resolved
through negotiation within fifteen business days after 3 written request by any Disputing Party 1o
commence discussions [or such longer period as the Disputing Parties may agreg in writing) then the
gispute shall be referred for final resolution 1o a sole arbitrator. The arbitrator shall be appointed by
agreement belween the Disputing parties within 10 business days after a writien notice served by any
ofthem proposing 2 na med arbitrator, or, if there is no such agresment, the dicputes will be referred 1o
three arbitrators (one to be appointed by the Markel Maker and the Lead Manager, one to be appointed
by the Issuer Company and the third to be appointed by the two arbitratars 50 appcﬁmed}. All
proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation Act, 1956,
as amended, and shall be conducted In English, The arbitration shall take place in Kolkata, India.

Any reference of any dispute, difference or claim 1o arbitration under this Agreement shall not affect
the performance by the Parties of their respective obligations under this Agreement other than the
cbligations relating to tha dispute, difference or claim referred to arbitration.

18, AMENDMENT
No amendment. supplernent, modification o darification to this Agreement shall be valid or binding
unless set forth in writing and duly executed by all the Parties to this Agreement,

19, SEVERABILITY

If any provision of this Agreament is determined to be invalid or unenforceable in whole or in part, such
invalidity or unenforceability shall attach anly 1o such provision or the applicable part of such provision
and the remaining part of such pravision and all olher provisions of this Agreement shall continue to
remain in full [oree and effect. '

O£\ page 17 0f 20

0




20, COUNTERPARTS
This Agreement may be executed in separate counterparts, each of which when so executed and
delivered shall be deemed Lo be an original, but all such counterparts shall constilute one and the same

instrument,

21. CUMULATIVE REMEDIES
The rights and remedies of each of the Parties and each Indemnified Person under this Agreement are

cumulative and are in addition to any other rights and remedios provided by general law or otharwise.

22, ILLEGALITY

If any provision in this Agreement shall be held to be illegal, invelid or unenforceable, in whole or in
part, under any enactment or rule of law, such provision or part shall to that exient be deemed not Lo
form part of this Agreement but the legality, validily and enforceability of the remainder of this

Agreement shall not be affected. i

23. ASSIGNMENT
Mo Party shall assign any of its rights under this Agreement without the consent of the Party against

whom the right operates, Nn provisian of this Agreement may be varied without the cansent of the
Lead Manager.

T ey
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The undersigred hereby certifies and consents to act as Lead Manager and Market Maker to the
aforesaid Offering and to their name being inserted a¢ Lead Manager and Market Maker in Draft
Prospectus and Prospectus which the Issuer Company intends to issue in respect of the proposed
Offering and hereby aulhorize the Issuer Company to deliver this Agreement to SEBI, ROC and the SME

Platform of MSE,

In witness whereof, the Parties have entered Into this Agreement on the date mentioned above,

Forand on behalf of
HOLMARC OPTO-MECHATRONICS LIMITED
{As lssuer Company)

e
Jolly Cyriac
| (Director)

In presence of {Witness)
Name: T Wae p-A
Address: 7/gs2 14 , THENGUVIA
FRIENDS “auppy
THRlkAEARR PO
karamie | kospr.g Bavz |

[

Signature

For and on behalf of
FINSHORE MANAGEMENT SERVI CES _L_IEII'I'ED =

(As Lead Manager) SZEMENT SR,
Jl “'2-

&)

LA ta |

A€ Ramakrishna lyengar
{Director)

In presence of (Witness) -

Name: Azt Kpmer Bk

&ddra-ss:,aw_ s, {\Lﬂ.ﬁ...lng,._u
Ked T KKtz 1ears)

joon

Signature

Forand on behalf of
NIKUN) STOCK BROKERS Lima
{As Market Malker)

Pramod Kumar Sultania MenHa
{Managing Director) Signature

In presence of (Witness)

Name: MonriFa
Address: ﬂ_ q:’ G.E L‘# Porh'on
Kamla, N""'#H' Newy Dellhe
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» SCHEDULE A
MARKET MAKING FEES PAYABLE BY THE ISSUER COMPANY TO THE MARKET MAKER

« The Issucr Company shall pay to the Market Maker (NSBL). 2 Market Making Fees of £2,00,000/-

{Rupee Two Lalhs Only) per annum, payable yearly (per financial yea
Compulsory Market Making Period as per the provisions of Clause 7 of

Making Fees and Other Related Arrangements).

r] in advance durng the
this Agreement (Market

-~ w All applicable taxes will be additional and would be borne by the Issuer Company.
» The total cost to the Issuer Company for Market Making shall not exceed the amount as stated above

plus applicable laxas per quartar, :

« The Abuve-mentioned fees or terms would be changed and modified, subject 10 mutual wrltten
consent of all the Parties any day from the date of signing this agreement.

-

Far and on hehalf of
HOLMARC 0F1f0~MECHATRGNICS LIMITED

(A5 1ssuer Sompany)

Jolly Cyriac
{Director)

In presence of (Witness)

Name: TSprach S

Address: 7/522 W, THENGUILA
FRIENDE WA LLE Y

TH el aleird FO
s =
feoech) - S8z02)

ik

Signature

For and on behalf of

(As Lead Manager)

-~
g f.wba\
. a]crt:sh:ﬂ lyengar

(Director)

FINSHOR: (ANAGEMENT SERVICESLIMITED
SN

In presence of (Witness)

Mame: e

Addrﬁse‘ 2 1\ && 5
JTD-'H, R&:wl-rn-Tﬁ-h ?,
Keshpar, Keaxae - 7alo)

oL

Signatura

Fot and on Lehalfl of
MNIKUNI 5T0CK BROKERS LIMITED
(As Market Maker)

CH Sl oro—
- —
Pramod Kumar Sultania qu*l
{Managing Lirector) Signature

| Address:  g_q9 G £ L*f- Poskign

In presence of (Witness)
Mame: ﬂanlﬁ

Kamla Megan, pew Delh:
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